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: : UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washington, D.C. 20549 Expires: May 31. 2005
_ Eslimated average burden
FORM D hours per response................. 16.00
NOTICE OF SALE OF SECURITIES SEC USE ONLY
PURSUANT TO REGULATION D, Prefix Seriai
08020439 SECTION 4{6), AND/OR I I
UNIFORM LIMITED OFFERING EXEMPTION DATE REGENVED

Name of Offering {{ ] check if this is an amendment and name has changed, and indicate change.)

Crestview Pariners il {Cayman), L.P.

Filing Under (Check box(es) that apply): L1 Rule 504 O Rute 505 4 Rule 506 [0 Section 4(6) J ULOE
. "] New Filing

1. Enter the information requested about the issuer

Name of Issuer {0 check if this is an amendment and name has changed, and indicate change.)

Crestviaw Partners 1l {Cayman), L.P.

Address of Exscutive Offices (Number and Street, City, Stale, Zip Code} Telephone Number (Including Area Code}
clo Crestview Parners {1 GP, L.P. _ i
Address of Principal Business Operations {Number and Street, City, State, Zip Code) Telephone Number (Inctuding Area Code)
(if different from Executive Offices)

. : gSEE Mail
Brief Description of Business . Mﬂ“ quqaﬁs\ﬂg

PROCESSEL Sagtion
B2 gmE W08 I

Type of Business Organization : en, DC
] comporation [] limited partnership, already formed ;R‘%%};\T L] other (pleaﬂ@%
[ business trust {7 kimited partnership, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: [ Actual : [ Estimated

Jurisdiction of Incorporation or Organization: {Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal:
Who Must File: All issuers making an offering of securities in refiance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15
U.S.C. 77d(6).

When to File: A notica must be filed no later than 15 days after the first sale of securlties in the offering. A notice is deemed filed with the U.S. Securities
and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the dale
on which itis due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of manually signed copy or bear typed or printed signatures.

information Required. A new filing must contatn all Information requested, Amendments naed only report the name of the issuer and offering, any changes
thereto, the Information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix
need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to Indicate reliance on the Uniform Limited Qffering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relylng on ULOE must flla a separate notice with the Securities Administrator in each state where sales are
to be, or have been made. 1f a state requires the payment of & fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix in the notice constitutes a part of this
notice and must be completed.

ATTENTION
Failure to file notice in'the appropriate states will not result in a loss of the federal exemption. Conversely, failure to
file the appropriate federal notice will not result in a loss of an available state exemption unless such exemption is
predicated on the filing of a federal notice.

Persons who respond to the collection of information contained in this form are not required to
respond unless the form displays a currently valid OMB conirol number.
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. Each promoter of the issuer, if the issuer has been organized within tha past five years.

. Each beneficial owner having the power to vote or dispose, or direct the vote or disposltion of, 10% or more of a class of equity securilies of the Issuer;

. Each exacutive officer and directlor of corporate issuers and of corporate general and managing pariners of parinership issuers; and

. Each general and managing partner of partnership issuers.

ST

Check Box{es) that Apply: E Promoter ﬁ Beneficial Cwner Ei Executive Officer ﬁ Director E General and/or
Managing Partner

Full Name (Last name first, if individual)
Crestview Partners It GP, L.P., as general partner

Business or Residence Address {(Number and Sireet, City, Stata, Zip Code)
667 Madison Avenue, 10" Floor, New York, NY 10065

Check Box(es) that Apply: E Promoter E Beneficial Owner ﬁ Executive Officer ﬁ Director @ General and/or
Managing Partner

“Full Name (Last name first, if individual)
Crestview Partners {Cayman), Lid., as administrative general partner

Business or Residence Address {Number and Street, City, State, Zip Code)
c/o Crestview Pariners 1l GP, L.P., 667 Madison Avenue, 10" Floor, New York, NY 10065

Check Box(es) that Apply: ﬁ Promoter ﬁ Beneficial Owner E Executive Officer ﬁ Director E_General and/or
Managing Partner

Full Name (Last name first, if individual)
Crestview, L.L.C., as general partner of Crastview Partners Il GP, L.P. and Crestview Pariners (Cayman), Ltd.

Business or Residence Address (Number and Street, City, State, Zip Code)
667 Madison Avenue, 10™ Floor, New York, NY 10065

Chack Box{as} that Apply: ﬁ Promoter ﬁ Beneficial Owner B Executive Officer ﬁ Director ﬁ General and/or
Managing Partner

Full Name (Last name first, if individual)
Volpert, Barry

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Crestview, L.L.C.. 667 Madison Avenue, 10™ Floor, New York, NY 10065

Check Box(es) that Apply: L) Promoter T Beneficial Owner  [X) Executive Officer L) Director J General and/or
: Managing Partner

Full Name (Last name first, if individual}
Murphy, Thomas

Business or Residence Address (Number and Street, City, State, Zip Code)
/o Crestview, L.L.C., 667 Madison Avenue, 107 Floor, New York, NY 10065

Check Box{es} that Apply: ﬁ Promoter EILBeneﬁciai Owner E Executive Officer ﬁ Director ﬁ General andfor
Managing Partner

Full Name (Last name first, if individuat}
Keith, Wing .

Business or Residence Address {(Number and Street, City, State, Zip Code)
clo Crestview, L.L.C., 667 Madlson Avenue, 10" Floor, New York, NY 10065

Check Box{es) that Apply: ﬁ Promoter 'ﬁ Beneficial Owner ﬁ Executive Officer ﬁDirector lj Generai andfor
Managing Partner

Full Name (Last name first, if individuat}
Gorde! Holdings Limited

Business or Residence Address {(Number and Street, City, State, Zip Code)
clo SAMAMA, 31 Avenue Princesse Grace, Monte Cario 98000, Monaco

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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OFFERING ERICE NUMBER ORINY,

LS Ha—

Enter the aggregate offering prce of securities included in this offering and the tolal amount
already sold. Enter "0" if answer is "none” or “zero.” If the transaction is an exchange
offering, check this box [J and indicate in the columns below the amounts of the securities
offered for exchange and already exchanged.

Aggregate Amount
Type of Security Offering Price Already Saold
Debit........ $ $
Equity ..... $
] Common [ Preferred
Convertible Securities (INCUding WAITBOLS} ........iirrrrrininsssrmessssssssrsrmrersrsieseree 9 $
ParNErShiD IEBIBSIS....evetiraierasiresssrssresessrrrrsssrsssansssesessasmsestesssmsissasas shsasstssasstsonssssseses $255,500,000 $255,500,000
Other (Specify . ), 3 $
TOA] verrrerreerevensoneeenrataeasranenerayesnesesnedaesssihebAeseeAra 4L e e b e ea e SRR S AR RS e R R R R R s n e she R E $255,500,000 $255,500,000
Answer also in Appendix, Column 3, if filing under ULOE,
Enter the number of accredited and non-accredited inveslors who have purchased
securities In this offering and the aggregate dollar amounts of thelr purchases. For
offerings under Rule 504, indicate the number of persons who have purchased securities
and the aggregalte dollar amount of their purchases on the tolal lines. Enter "0" if answer is
none” or “zero. Aggregate
Number Dollar Amount
Investors of Purchases
ACCTRUIRET IVBSIOMS cvvvvveeeeesrerserssreseseessesemansseoeesereteeesbarteebssmsbisonseteessiatissmssmssssssnsrinte 13 $255,500,000
NON-BECTEAINEH INMVESIOTS ..cvvvrveiiesisssen et irsesenasssb st esssesasassasesssssssessesseassressssesanenees 0 $0
Total (for fiings under RUIE 504 ONY).......c.cerieererisssassaearsssssssisssmeessressesssssersscnses $
Answer also in Appendix, Column 4, if filing under ULOE.
If this filing is for an offering under Rule 504 or 505, enter the information requested for all
securities sold by the Issuer, lo date, in offerings of the types indicated, in the twelve {12}
months prior to the first sale of securities in this offering. Classify securities by type listed In
Part C — Question 1.
Type of Dollar Amount
Type of offering Security Sold
RUIB BO5 oo evtstiasrisssessansssiasssssssssessasssssaessastsmans sessammssasesasssesssassss s srassssessosessnsrs $
Regutation A $
RUIB S04 ......oooteeveeerceses s rsssass st senssssses s eecassrasasseneras et e $
TOMAD 1o core e et e eeeote e eemtea b v e s sas R bR b eeS ARS8 ne e R e R e n e mprebe b 3
a. Furnish a statement of all-expenses in connection with the issuance and distribution of
the securities in this offering. Exclude amounts relating solely to organization expenses of
the issuer. The informalion may be given as subjsct to future contingencies. {f the amount
of an expenditure is not known, fumnish an estimate and check the box to the left of the
estimate.
TIANSTET AGENES FBES 1ovvrrireesirriresissonrssrnssesses srrceess et sabus et e s 1o b L s L4seE £ SE s ERS REAA 94 F AR SRR RS gt b6 0 s
PrNUNG Bnd ENGIBYING COSES......o......ovvvsveeeessssessseessesssmssssssssasissassrss esssssssssesessesssesstiisesssssonsssssssassmsssmsmmssssersns B 99400
LEGEI FBOS. ...overeerrestrverncsesseseeeesessemssssssasssatasssssaressessas et et ae sk ansasesassessnsassseases s pes e R errasaiecscacbentsibara s sesa b sr b s 64 $186.130
ACCOUNTING FBES ..evvitcriertirracioreie e e s e ore ot e e mbos e crees b R sd S b s Eras 1R FEA e s r AT e R E AR P e TSRS SRR S hpaag S amE St s et s b srna s r smnas br b e $
Engineering Fees .......... e $
$

Sales Commissions (specify finders’ fees separately).....coocriiinnnnen
Other Expenses (identify)

B = U PO U ORI PP PPRPTORR R
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RO FERING PRICE UM BER OEINVES TORSTEXFENSES AND USE OF FROCEEDST

b. Enter the difference between the aggregate offering price given in response fo Part C
- Question 1 and total expenses in response to Part C - Question 4.a. This difference s
the “adjusted gross procaeds to the ISSUEE" ... s s

5. iIndicate below the amount of the adjusted gross proceeds to the issuer used or proposed
to be used for each of the purposes shown. If the amount for any purpose is not known,
fumnish an estimate and check the box to the lefi of the estimate. The total of the payments
listed must equal the adjusted gross proceeds to the issuer set forth in response to Part C
- Question 4.b above,

$255,174,470

Payments to
Officers, Directors Payments To
& Affiliates Others

SA1AMES BNG FEES ......ooevrrenerresressreerrssersseessseesseresmesseses bbb csssonten v senrasrees a s O s
Purchase of real ESIALA..........ccccvvrriercrmer e rerserseressersasasrassrnsronssessressens g s [
Purchase, rental or leasing and installation of machinery and equipment..... O § o 3
Construction or leasing of piant buildings and faciliies...........c.oiiian. 0o s 03
Acquisition of other businesses (including the value of securities involved in this
offerlng that may be used in exchange for the assels or securities of another issuer
PUFSUADE 0 8 MEBIGET) c.reveeveveecereresrcrsreensecssssesrsserssssmsmssnssssosmssssessessesresssssirssssssesroneos L] 9 O s
Repayment of indebtedness 0O s O $
Working capital......c.o.coerreerenns O s O s
Other (specify):  Investment in Crestview Offshore Holdings It (Cayman). L.P. O $ B9 $255,174.470

O o s
COMMN TOMAIS .o ooeeee ettt b e bbb s s s e ssbs s e b esp e nemsatass 0O s [ $255174.470

Total Payments Listed (column totals added)........ccccevnimirniiniierescsnivennriaseesesienene

B $255.174,470

The issuer has duly caused this notice to be sngned by the undersugned duly authorized person If this nouce is f led under Rute 5§05, the fotlowmg signature
conslitutes an undertaking by the issuer to fumish to the U.S. Securities and Exchange Commission. upon written request of its staff, the Information
furnished by the Issuer to any non-accredited investor pursuant to paragraph {b)(2) of Rule 502,

{ssuer (Print or Typse} Signature Date

Crestview Partners Il (Cayman), L.P. M : January 8, 2008

Name of Signer (Print or Type) Title of Signer {Print or Type)

Chief Operating Officer of Crestview, L.L.C., as Genera! Partner of Crestview Partners Il GP, L.P., as
Wing Keith General Partner of the Issuer
ATTENTION
r Intentional misstatements or omissions of fact constitute federal criminal violations, (See 18 U.5.C. 1001.) ]
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